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Furthennore, we shall be entitled to rely upon and proceed according to any direction or requirement you may 
indicate if we proceed pursuant to that direction or requirement. In so doing, we are not vouching for the work 
product, opinions, and statements of others, and we shall be entitled to rely thereon. 

You agree to fully cooperate with us and us with you toward expediting and completing this issuance and to 
make full and complete disclosure to us of your financial condition and of all other matters which may have 
material effect on you, the Certificates or your ability to repay the Certificates. You also agree not to make any 
statements, disclosures or contacts which would violate the security laws or regulations of any jurisdiction 
having authority. You agree to indemnify and hold us hannless (including reasonable attorney's fees) from any 
claims made against us arising out of any act or failure to act on your part including any inaccurate or 
incomplete statement or representation made to third parities. 

The following items will be paid by you: 
1. Special Tax Counsel fees, 
2. Trustee and paying agent initial registration fee and all other annual fees, if any, 
3. Fees of your employees agents, attorneys, accountants, and other professionals, 
4. Printing fees, 
5. Legal publication costs, if any, 
6. Trustee fees, if any, 
7. Rating Agency fee, ifany, 
8. Attorney General's review fee, 
9. CUSIP Identification Numbers, 
10. Underwriter's counselor Disclosure counsel fee, if any 
II. Financial Advisory fee, if any, 
12. Depository Trust Company fee, and 
13. All other related costs of issuance. 

We will pay our own expenses including any necessary travel and related costs and the cost of independent 
legal counsel, if any, hired by us. 

You agree to indemnify and hold us harmless from any claims made against us arising out of any act or failure 
to act on your part including any inaccurate or incomplete statement or representation made to third parties. 

It is anticipated that this agreement will be superseded by a Bond Purchase Agreement to be entered into 
shortly before actual issuance of the Certificates. 

Subject to you and us reaching final agreement as to the terms of the Bond Purchase Agreement, we anticipate 
purchasing the Certificates from you for par plus accrued interest less an underwriting fee of one and one
quarter percent (1.25%) based on the principal amount of the Certificates issued. 

In the event of any of the following, you will owe us no fee and we will owe you no further obligations: 

I. The proposed issue is abandoned or determined not to be feasible or in the best interest of all 
parties, 
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2. 

3. 

4. 

Market conditions in our opinion are such that marketing of the Certificates by us as underwriter 
cannot be reasonably accomplished, 

The position of bond counsel, or other factors make the legality or financial feasibility of the 
issuance doubtful in our opinion, or 

You and we are unable to agree as to interest rates or other provisions of the various bond and 
legal documents or bond purchase agreement. 

Ifthe above properly states the agreement between you and us, please execute the enclosed duplicate original 
of this letter and return it to me. Thank you for your consideration in this matter. We look forward to working 
with you towards the successful issuance of the Certificates. 

Respectfully submitted, 

Central States Capital Markets 

Dave Malone 
Vice President Public Finance 

ACCEPTANCE 

ACCEPTED pursuant to a motion by the Board of Commissioners of Cherokee County, Kansas, this ---
day of ,2013. 

By: -----------
Chairman 

ATTEST: 

County Cerk 

(SEAL) 


